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The Jirst State 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF TBS STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES : 

"ATHLETICS MERGER SUB, INC. A DELAWARE CORPORATION, 
WITH AND INTO "ABGENIX, INC " UNDER THE NAME OF "AMGEN 
FREMONT INC. ", A CORPORATION ORGANIZED AND EXISTING UNDER THE 
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS 
OFFICE THE THIRTY-FIRST DAY OF MARCH, A.D. 2006, AT 11:15 
O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF APRIL, 
A.D. 200$, AT 12:01 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



2636868 8100M 



060306117 




Harriet Smith Windsor. Secretary of State 
AUTHENTICATION : 4635795 



DATE: 03-31-06 
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STATE OF DELAWARE 
CERTIFICATE OF MERGER 
OF 

Athletics merger sub, inc. 

WITH AND INTO 
ABGENIX, INC 



Pursuant to Section 251(c) of the General Corpora** Li* of the Suit of 
Delaware, Abgenix. Inc. a Delaware carport (the -Cwporstiort"), does hereby certify 
as follows: 

1. The name and MBie of incorporation of each of the constituent corporations (the 
"Constituent CwponrionO at as follows: 

name XrmSif mcQRPQKATtON 

AbgerU,Jnc. Delaware 
Athletics Merger Sub, Inc. Delaware 

2 The Agreement and Plan of Merger, dated as of December 14, 2005 ("Merger 
Agreement"), among the Corporation, Atpgen Inc. ( , 'F aren O« * Delawato 
cSxS and AthtaicsMerger Sob. Inc. (-Merger Sob"), a ^Ity-owed 
subsidiary of Parent, has been approved, adopted, certified, tsecuted and 
wknowledged fey each of the Constituent Corporations in accordance wtt 0» 
requlrementa ofSection 251 of the General Corporation Law of the State Of 
Delaware. 

3. In accordance with tht Merger Agreement, Merger Sub will merge with end into 
ihc Corporation. Following Ihe merger, the. Corporation will continue «a mc 
surviving corporation (-Surviving O^or^oOtrndtie ^f^^SL - 
existence of Merger Sub wiB ceaae. The aarot of the Surviving Corporation Ot 
the merger will be Amgcn Fremont lac. 



The certrficaie of incorporation of the Surviving Corporation ahjulbe amended 
effective as of the merger to read in its entirety ra 0» f wm attached hereto at 
Exhibit A. 

The executed Merger Agreement » oa file et ihe office of the Siffvmng 
Corporation, the eddrcsa of which is 6701 Kaiect Pnvc. Fremont, Celrfonua, 

94555. 
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6. A copy of iht Merger Agieemcnl will be fumlsDed by tfw Surviving CorpowJon, 
on request and without cost, to anj stockholder of any Conrthwrt Corpoiaboii. 

7. Pursuant to Section 103(4) of the General Corporation Law of the Stale of 
Delaware, ite effecuw time ofihb Cenificaw of Merger, and the time when ibe 
merger therein ptovioed for shall become effective shall be 12:01 AM, New York 
t jnie» on April 1, 2006, 
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IN WITNESS WHEREOF. this Certificate of Merger has been executed by the 
undersigned, a duly Einhoriwri officer of the Smviving Corporation, on behalf of the 
Surviving Corporation, w of March 3 1 , 2006. 



ABGENDC, IMC. 



A Ail..: M- r 

Name: WttliwrtR-JUngo 
Till*: Oiief Executive Officer, 
President and Director 
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CERTIFICATE OF INCORPORATION 
OF 

AMGEN FREMONT INC. 



1 , The mmc or the corporation is: 

Awgen Fremont toe. 
2 Theaddrwofifcrpgieur^officeintheS^^^ 

Corporal • 
Castle, Delaware 19801. The name of as reared agent el sticn bootss 

Corporation Trust Company. 

3. ' The natvms cf the busies or purpc«* "^^^L 
^ Istoengage in aityhwful act ^activity MM corpora may be 
organic under the Gcneiri Corporation Law of Delaware. 

4 The told number of shares of stock which Lhc corpora thai] 

. ri nom all of which shall be Common Sim*, 

have authority » issue it One Thousand (LOW, »i « ™" 
and the par value of each share shall he one cent ($.Q1> 

5 In furtherance and HOT In limitation cf flic power* ^^f^ 

bylaws of the corporation. 

6. Section of director* na* not be by writ™ ba]W urMcsa the 
bylaws of Ac corporation shall so provide. 

7. no director of the corporauon ^^S^SSSX a 
^tton «»ss«K.tholtof^ 

SrTior, except for liabiliry (.) for arty bttach of the doctor s (My« 

corporation orits etockboldew, W*r aas ""f^^^TSSr Section 174 

Sve Imennooal nasconduct «^^^^ f *;^^^^ the 

of the General Corporation Law of Delaware, or <iv) far any OToaacuon 

director derived an improper personal tend"* 
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